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1'rmlucers  UU  ('1-89)  —  Paid  Up 
Willi  (i'lO  Acres  Pooling  PiuvisiDii 
STANDARD  LEASE  v. 5 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 


THIS  LEASE  AGREEMENT  la  made  this        I  )  J  day  or    'vJ(A  >M  ,  20DH,  by  and  between 


whose  addresss  to  l/Oll^i  ^0^0^  )l  If.  PO"  f  }  OPT  ih   TF.iC'L  3     jtolCtt  as  Lessor, 

and,  DALE  PROPERTY  SERVICES.  L.L.C..  21QU  ]toss  Avenue.  Suite  1FJ7D  Dallas  Texas  75201,  as  Lessee.  All  printed  portions  of  thio  lease  were  prepared  by  the  parly 
hereinabove  named  as  Lessee,  out  all  other  piavisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

I.  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  lo  Lessee  the  following 
described  land,  hereinafter  called  leased  premises: 

Afolo    ACRES  OF  LAND,  MORE  OR  LESS,  BEING  L0T{5)  |  %  ,  BLOCK  ^1 

OJJT  OF  THE  JhiihlOjOd   ADDITION,  AN  ADDITION  TO  THE  CITY  OF 

\-XTV  LUHr  ffi"  "  .  TARRANT  COUNTY.  TEXAS,  ACCORDING  TO  THAT  CERTAIN  PLAT  RECORDED 
IN  VOLUME         &  \Q   ~         ,  PAGE  ~  I  I .   OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 


in  line  County  of  TafTaTlt,  Slate  of  TEXAS,  containing     «  \  i.O  If)  grass  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 

reversion,  prescription  or  otherwise).  Tor  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon 
substances  produced  in  association  (herewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  In  addition  to  Ihe  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  slrips  or  parcels  of 
land  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adjacent  (o  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus, 
Lessor  agrees  to  execule  at  Lessee's  request  any  additional  or  supplement!  instruments  for  a  more  complele  or  accurate  descriplion  of  Ihe  land  so  covered.  For  Ihe  purpose 
oF  determining  (he  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correcl,  whether  actually  more  or  less. 

2.  This  lease,  which  is  a  "paid-up"  lease  requiring  no  rentals,  shall  be  in  force  for  a  prlmaiy  term  of  F~0\J  Y~  f  M-  jyears  Tram  the  dale  hereof,  and  for 
as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  Tram  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is 
otherwise  rnalniained  In  effect  pursuant  to  Ihe  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  oilier  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  oilier  liquid  hydrocarbons 
separated  a!  Lessee's  separator  facilities,  the  royally  shall  be-TTTi  ?W  -  V\  V/  g  P^~fY_ElLH,(  %5  of  sucl1  production,  to  be  delivered  at  Lessee's  option  to 
Lessor  at  the  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  Iransporration  facilities,  providedfiat  Lessee  shall  have  Ihe  continuing  right  lo  purchase  such  production  at 
Ihe  wellhead  market  price  (hen  prevailing  in  tho  same  field  (or  if  there  is  no  such  price  then  prevailing  In  the  same  field,  then  in  the  nearest  field  in  which  there  Is  such  a 
prevailing  price)  for  □reduction  of  similar  grade  and  gravity;  (b)  for  gas  (including  casing  head  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be 
TuOftOf  y  '  FWC  P?=  PCJrflJ  {  (  %)  of  [llH  proceeds  realized  by  Lessee  from  Ihe  sale  thereof,  less  a  proportionate  part  of  ad  valorem  laxes  and 
production*,  severance,  or  other  excise  taxes  and  the  costs  incurred  by  Lessee  In  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  that 
Lessee  shall  have  (he  continuing  right  lo  purchase  such  production  at  the  prevailing  wellhead  market  price  paid  for  production  or  similar  quality  in  Ihe  same  field  (or  if  there  is 
no  such  price  Ihen  prevailing  in  the  same  field,  then  in  Ihe  nearest  field  in  whfch  there  is  such  a  prevailing  price)  pursuant  lo  comparable  purchase  contracts  entered  Into  on 
Hie  same  or  nearest  preceding  date  as  Hie  date  on  which  Lessee  commences  its  purchases  heieunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  lime  thereafter  one  or 
more  wells  on  ihe  leased  premises  or  lands  pooled  Iherewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells 
are  wailing  on  hydraulic  fracture  stimulation,  but  such  well  or  wells  are  either  shut-in  or  production  there  from  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless 
be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production 
there  from  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royally  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  Lo 
Lessor's  credit  in  Ihe  depositary  designated  below,  on  or  beFore  Ihe  end  of  said  00-day  period  and  thereafter  on  nr  before  each  anniversary  oF  the  end  of  said  90-day  period 
while  Ihe  well  or  wells  are  shut-in  or  production  there  from  is  not  being  sold  by  Lessee;  provided  (hat  If  this  lease  is  otherwise  being  maintained  by  operations,  or  if  production 
is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  (he  90-day  period  next 
following  cessation  of  such  operations  or  production.  Lessee's  failure  lo  properly  pay  shut-in  royally  shall  render  Lessee  liable  for  Ihe  amount  due,  bul  shall  not  operate  to 
terminate  this  lease. 

4.  All  shul-in  royally  payments  under  Ibis  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  lessor's  address  above  or  ils  successors,  which  shall 
be  Lessor's  depository  agent  for  receiving  payments  regardless  of  changes  in  Ihe  ownership  of  said  land.  All  payments  or  lenders  may  be  made  In  currency,  or  by  check  or  by 
draft  and  such  payments  or  lenders  to  Lessor  or  lo  the  depository  by  deposit  in  the  US  Mails  In  a  stamped  envelope  addressed  lo  the  depositary  or  lo  the  Lessor  at  the  last 
address  known  lo  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidalo  or  be  succeeded  by  another  Institution,  or  for  any  reason  [ail  or  refuse  lo  accept 
payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments. 

0.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantises  (hereinafter  called  "dry  hole")  on  Ihe  leased 
premises  or  lauds  pooled  [herewith,  or  if  all  production  (whether  or  not  in  paying  quanlities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  lo  the  provisions  of  Paragraph  Q  or  the  action  of  any  governmental  authority,  Ihen  In  Ihe  event  this  lease  is  nol  otherwise  being  maintained  In  force  il  shall 
nevertheless  remain  in  force  if  Lessee  commences  operalions  for  reworking  an  existing  well  or  for  drilling  an  addilional  well  or  for  otherwise  obtaining  or  restoring  production 
on  Ihe  leased  premises  or  lands  pooled  therewith  wilhin  SJU  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  afler  such  cessation  of  all  production.  If  at 
Ihe  end  of  the  primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  Is  then  engaged  in  drilling,  reworking  or  any  other 
operations  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as 
there  is  production  in  paying  quantities  from  Ihe  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder, 
Lessee  shall  drill  such  additional  wells  on  (he  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent-Operator  would  drill  under  the  same  or  similar  circumstances 
lo  (a)  develop  the  leased  premises  as  lo  formations  Ihen  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  [he 
leased  premises  from  uncompensated  drainage  by  any  well  or  wells  located  on  oilier  lands  nut  pooled  Iherewith.  There  shall  be  no  covenant  lo  drill  exploratory  wells  or  any 
additional  wells  except  as  expressly  provided  herein. 

0.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  Ihe  leased  premises  or  interest  (herein  with  any  other  lands  or  Interests,  as  lo  any  or  all 
deplhs  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or 
proper  lo  do  so  in  order  lo  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or  interests.  The 
unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  Uu  acres  plus  a  maximum  acreage  tolerance  or  10%,  and  Tor  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  or  10%;  provided  lhata  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or  horizontal 
completion  lo  conform  lo  any  well  spacing  or  density  pattern  (hat  may  be  prescribed  or  permitted  by  any  governmental  authority  having  jurisdiction  lo  do  so.  For  the  purpose 
of  Ihe  foregoing,  the  terms  "oil  well"  and  "gas  weir  shall  have  Ihe  meanings  prescribed  by  applicable  law  or  [he  appropriate  governmental  authority,  or,  if  no  definition  Is  so 
prescribed,  "oil  well"  means  a  well  wilh  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  mean3  a  well  with  an  initial  gas-oil  ratio  of  100,000  cubic 
leet  or  more  per  barrel,  based  on  24-hour  production  lest  conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  In  which  the  horizontal  component  of  Ihe  gross  completion  interval  in  Facilities  or  equivalent  testing 
equipment;  and  the  term  "horizontal  completion"  means  an  oil  well  in  which  the  horizontal  component  of  Ihe  grass  completion  interval  in  the  reservoir  exceeds  Ihe  vertical 
component  thereof.  In  exercising  ils  pooling  rights  hereunder,  Lessee  shall  tile  of  record  a  written  declaration  describing  the  unit  and  stating  Ihe  effective  dale  of  pooling. 
Pioduclion,  drilling  or  reworking  operalions  anywhere  on  a  unit  which  Includes  all  or  any  part  of  Ihe  leased  premises  shall  be  Irealed  as  if  il  were  production,  drilling  or 
reworking  operations  on  the  leased  premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  lhal  proportion  of  the  total  unit  production  which  the 
net  acreage  covered  by  this  lease  and  included  in  the  unit  bears  to  Ihe  total  gross  acreage  in  Ihe  unit,  but  only  lo  the  exlent  such  proportion  of  unit  production  is  sold  by 
Lessee.  Pooling  in  one  or  more  Instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  riglit  bul  nol  Ihe  obligation  lo  revise  any 
unit  formed  hereunder  by  expansion  or  contraction  or  bolh,  eilher  before  or  after  commencement  of  production.  In  order  to  conform  to  Ihe  well  spacing  or  density  pattern 
piescrihed  or  permitted  by  the  governmental  authority  having  jurisdicllon,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In 
making  such  a  revision,  Lessee  shall  file  of  record  a  writlen  declaration  describing  Ihe  revised  unil  and  staling  the  effective  date  of  revision.  To  Ihe  extent  any  portion  of  the 
leased  premises  is  included  in  or  excluded  from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
be  adjusted  accordingly,  in  the  absence  of  production  In  paying  quantities  Irom  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  tiling  of  record 
a  wrilleh  declaration  describing  the  unit  and  staling  Ihe  dale  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 


7.  If  Lessor  owns  less  than  [he  full  inlnsial  estate  in  oil  or  any  pail  cl  Ihe  leased  premises,  IT  tea  royalties  anrJ  shut-in  royalties  payable  hereunder  far  any  wall  on  any  pari 
of  Ihe  leased  premises  or  lands  puuled  therewith  shall  bo  reduced  to  the  pioporllon  Hint  Lessor's  lnleroBlin  isuch  part  or  [lie  looser!  premises  bears  lo  the  toll  mineral  aslale  In 
such  pail  of  line  leased  premises. 

fl.  The  Interest  of  sillier  Lessor  or  Lnssee  Iiernundor  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  pail,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  Ihs  pailias  hereunder  shall  extend  In  llinlr  respective  heiis,  devisees,  executors,  administrator;;,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  [lie  effect  of  reducing  Ihe  riyhls  or  enlarging  the  ubligallons  nf  Lessee  hereunder,  and  no  change  in  ownership  shell  bo  binding  on  Lessee  until  OU  day" 
filler  Lessee  1  inn  been  furnished  Hie  original  or  ueilliied  or  duly  aulheullcateri  copies  uf  lbs  documents  establishing  such  Changs  or  ownership  lo  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  (In;  nolilicadon  rei.|uiiemenis  contained  in  Lessee's  unuaf  fomi  or  division  onJer.  In  tire  avarrf  ur  [Ire  deal/!  of  any  person  eolilled  to  slwl-ln  royalties 
hereunder,  Lessee  may  pay  or  lender  such  shut-in  royalties  to  11 10  credll  of  decedent  or  decedent's  estate  in  [lie  depository  designated  above.  If  at  any  lime  two  nr  more 
persons  are  entitled  to  shul-in  loyalties  hereunder.  Lessee  may  pay  or  lender  such  abut-in  royiailies  In  such  persons  or  lo  Ihelr  credit  In  the  depository,  either  jointly  or 
sepaialely  In  proportion  to  Ihe  interest  which  each  owns.  ir  Lessee  transfeis  ils  lulerosl  hereunder  in  whole  or  in  part  Leasee  shall  be  relieved  uf  all  obligations  Iheicafler 
arising  with  respect  Id  Ihe  Ui-tmforr&O  inleirjsi,  and  failure  of  Ihn  iransfsjee  to  satisfy  such  obligations  wllh  reSjjeui  lo  the  transferred  interest  shall  not  affect  the  lights  of 
Lessee  with  rasped  lo  any  inleresl  not  no  transferred.  If  Leasee  Iransfen;  a  full  or  undivided  internal  in  all  or  any  portion  rjf  the  area  covered  by  Lilts  lease,  Ihe  obligation  to 
pay  or  tender  shut-in  ruyallies  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  lo  the  not  acreage  inleresl  in  ibis  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  tioin  lime  to  time,  deliver  lo  Lessor  or  tile  or  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  inlere.il  in  all  or  any  portion  of 
[be  area  covered  by  Ibis  lease  or  any  depths  or  zones  there  under,  and  shall  [hereupon  he  relieved  of  ail  obligations  thereafter  arising  with  respect  lo  the  inlorest  so  released. 
If  Lessee  leleesor-.  all  nr  an  undivided  interest  In  loss  Minn  all  oT  Ihe  a  ma  covered  hereby,  Lessee's  obligation  lo  pay  or  tender  shut-in  royalties  sliall  be  proportionately  reduced 
in  accordance  will i  the  net  acreage  luterenl  retained  hereunder. 

■10.  In  exploring  tor,  developing,  producing  and  marketing  oil,  gas  and  ether  substances  covered  beieby  on  the  leased  premise!}  or  lands  pooled  or  unitized  herewilh,  in 
rjdrnaiy  Find/or  enhanced  recovery,  Lessee  shall  have  [he  right  nf  in grous  end  egress  along  with  llio  right  lo  conduct  audi  operations  on  the  leased  premises  as  may  be 
leasunaljly  necessary  for  such  purposes.  Including  but  net  Ifim'tecf  to  geophysical  operations,  (he  diilllng  of  welts,  ami  ihe  ooimlruction  and  use  of  mads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  Injecllon  wells,  pits,  nleclric  and  telephone  lines,  power  stations,  and  oilier  facilities  doomed  necessary  by  Lessee  lo  discover,  produce, 
store,  [real  audtor  tiansport  production.  Lessee  may  use  in  such  upei  aliens,  liee  of  cost,  any  nil,  gas,  walar  and/or  other  substances  produced  on  the  leased  promises, 
except  water  bom  Lessor's  wells  or  ponds.  In  exploring,  developing,  piodudng  or  mai listing  hum  the  leased  premises  or  lands  ponied  [herewith,  Ihe  ancillary  rights  granted 
herein  shall  a;jply  (a)  lo  Ibo  onlire  leaned  prgm'men  ticscilbad  in  Paragiapli  '>  above,  nolwlll  islanding  any  partial  reJoase  or  otbor  padigl  Irarninalion  of  Ibis  lease;  end  (b)  lo  any 
olher  lands  in  which  Lessor  now  or  hereafter  ban  aullioilly  to  grant  such  rights  in  Hie  viciniiy  of  Ibe  leased  premises  or  lands  pooled  tberewllh.  When  requested  by  Lessor  In 
willing,  Lessee  shall  bu/y  its  pipelines  below  ordinary  plow  depth  en  cullivaled  lands.  No  well  shijil  be  located  less  lhan  200  feel  from  any  house  or  bain  now  on  the  leased 
piemises  ci  other  lands  used  by  Lessee  heieuudei ,  wiihoui  Lessor's  consent,  and  i  essee  shall  pay  far  damage  caused  by  Its  operations  lo  buildings  and  other  improvements 
new  on  Ihe  leased  piomlsos  or  such  ullier  lands,  and  lo  commercial  Umber  and  growing  crops  Ihereon.  Lessee  shall  have  Ihe  right  at  any  time  lo  remove  its  fixtures, 
eqi.iipmenl  and  irifileiials,  Including  well  easing,  fiorn  the  leased  premises  ur  nuch  oilier  lands  during  the  term  of  Ibis  lease  or  wilhln  a  reasonable  lime  lliereailer. 

11.  Lessee's  obiigalions  under  Ibis  lease,  v^hellier  expiess  or  Implied,  shall  he  aub]ecl  te  all  applicable  l.iwg,  rules,  icgulalions  and  ordem  of  any  governmenlal  aulhortly 
having  luiisillcllou  including  restiictluns  on  the  drilling  and  production  ol  wells,  and  the  price  of  oil,  gas,  and  olher  substances  covered  hereby.  When  drilling,  reworldng, 
production  or  olher  operations  gin  pievenlod  or  delayed  by  such  laws,  rules,  regulations  or  orders,  ur  by  Inability  Ic  obtain  necessary  permila,  enuipmenl,  services,  material, 
waler,  efsclricHy.  fuel,  aocoos  oreasernenfs,  or  by  Urn,  flood,  adverse  wealhei  condKlnns,  war,  sabolnge,  reltgllivn,  insuimclion,  era  I,  Hlrilie  or  labor  clfspuiea,  nrby  Inability  So 
obtain  a  sallslactory  maiitBl  tor  producllon  or  failure  nr  puiclmsers  or  enrriers  to  lake  or  transport  such  produclion,  or  by  any  oilier  cause  Hoi  reasonably  within  Lessue's 
control,  Ibis  lease  shall  not  terminate  because  ol  such  preveulion  or  delay,  and  al  Lessee's  option,  the  period  of  ruich  prevention  or  delay  shall  be  added  lu  the  term  hereof. 
Lessee  sliall  nol  ho  liable  lor  breach  of  any  ejqjiess  or  Implied  covenant  of  this  lease  when  diilllng,  produclion  or  olher  uperallons  are  su  prevnnled,  delayed  or  interrupled. 

12.  In  Hie  event  that  Lesser,  dining  Ibo  primary  term  of  I  his  lease,  receives  a  bona  lide  offer  which  Lessor  Is  willing  to  accept  from  any  parly  of(erlng  to  purchase  Ironi 
Lessor  a  lease  covering  any  or  all  of  Ihe  subslances  covered  by  Ibis  lease  and  covering  all  or  a  porlluu  of  the;  land  described  heiein,  with  Ihe  lease  becoming  effective  upon 
expirallun  or  this  lease,  Lessor  heieby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  Ihe  nollce  the  name  and  address  nr  Ihe  offeror,  the  piles  ottered 
and  all  other  perllncul  tonus  and  conditions  ur  Iho  oiler.  Lessee,  fur  a  period  or  iiileeii  days  after  receipt  of  the  nolice,  shall  have  Ihe  prior  and  preferied  riglil  and  option  to 
pui  chase  H  ie  lease  or  pad  Iheieof  or  Inleresl  Ihnrein,  covered  by  II  le  offer  at  the  pi  Ice  and  accoidlng  to  tl  ie  ienus  and  conditions  specified  In  the  offer 

13.  No  lilinaliou  shall  be  initialed  by  Lessor  wilh  lespecl  Id  any  breach  or  default  by  Lessee  hereunder,  for  a  period  or  at  least  MO  days  aller  Lessor  has  given  Lessee 
whiten  nollce  lully  descriliing  the  breacli  ur  default,  and  then  only  ir  Lessee  fails  lo  remedy  Ihe  breach  or  default,  wiihin  such  period.  In  the  event  the  matter  Is  litigated  arid 
Ihoro  is  a  linnl  judicial  delerrnlitalion  that  a  broach  or  default  has  occurred,  Ibis  lease  sliall  not  be  forfeited  or  canceled  in  whole  or  In  part  unless  Lessee  is  given  a  reasonable 
lime  after  said  judicial  delormliialion  lo  remedy  the  brunch  or  default  and  Lessee  lails  lo  do  su. 

"M.  For  [lie  same  consideration  recited  above,  Lessor  hereby  grante.  assigns  and  conveys  nolo  Lessee,  ifs  successors  Bird  assigns,  a  perpetual  auiigucfaco  well  bora 
easement  under  and  Ihiuuyh  Iho  leased  premises  lor  Ihe  placemen!  of  well  boies  [along  routes  selected  by  Lessee)  from  ell  or  gas  wells  the  surface  locations  of  which  are 
situated  on  oilier  liacts  of  land  and  which  are  nut  intended  lo  develop  the  leased  premises  or  lands  pooled  therewith  and  fiom  which  Lessur  shall  have  no  light  tn  royalty  or 
other  benefit.  Such  subsurface  well  brjre  easements  shall  run  wilh  Ihe  laud  and  survive  any  tHuuinallou  nf  this  lease. 

1b.  Lessor  hereby  wananlr.  and  agrees  lo  defend  litJe  conveyed  to  Lessee  hereunder,  and  ayreen  thai  Lessee  al  Lessee's  option  may  pay  and  discharge  any  laxes, 
mortgages  or  liens  existing,  levied  or  fissesned  nn  or  against  Ihe  leased  pmmisoG.  K  Lesaee  exercises  such  option,  Lessen  shall  be  subrogated  io  the  rights  ol  Ihg  parly  lo 
whom  payment  is  made,  and,  in  addition  to  Its  oilier  rights,  may  jeimburse  llseir  out  uf  any  royalties  ur  sbul-u  royalties  otherwise  payable  lo  Lesser  hereunder.  In  the  event 
Lessee  Is  made  aware  of  any  claim  inconsistent  with  Lessoi's  lilirj,  Lessee  may  suspend  the  payment  d  royalties  and  ahul-ln  royalties  hereunder,  without  interest,  until 
Lessee  lias  been  lurnlshed  satisfactory  evidence  lhat  sucli  claim  has  been  rnsolved. 

10.  Nolwlllislanding  anything  coulainod  lo  the  contrary  in  Ibis  loasn,  Lessee  shall  nol  have  any  riyhls  In  use  the  nuiface  of  [he  leased  premises  for  drilling  or  other 
operalloug. 

17  This  lease  may  tie  executed  In  counterparts,  each  of  which  is  deemed  an  original  and  all  ur  which  only  constitute  one  uriglniil. 
D13CL AIMER  01-  kl21JRlr.5ENTATION5:  Lgbhui'  aciinowIodrpiB  UiaLoii  and  ^jau  leajie  payments,  In  the  furni  orrerilal,  liomis  iind  royally,  am  marliet  sensitive  and 
may  vmy  dnponding  on  multiple  factors  and  tliaLlhis  Lnase  is  Uin  product  of  good  Fnllh  nngoliations.  Lessor  unrlerstands  lba(  these  loaao  fiaymentB  and  lenns 
are  final  and  tb;it_  Lesi?or  antf-md  Into  lliiB  toiise  wltboul.  duress  or  undue  Influence.  Lnssor  re  coy  ni  res  Mint  leaeo  values  could  go  up  or  down  depending  on  m-irliet 
conditions.  Lessor  ac.loiowlm.lg us  Unit  no  iBpi  Hsentallons  or  aer.urauce!;  warn  made  In  Hie  nucfoUalivjii  of  this  lease  that.  Lessor  would  get  the  higliost  price  or 
ilirferenUBi  ms  dppendtng  on  lutun?  mai  liel:  cnudltlons.  Neither  parly  to  Hits  lease  will  bprIi  tu  ylter  the  luruir,  of  Ibis  Iransaetiou  based  upon  any  differing  twins 
wbicij  Lessee  bns  or  m;iy  negotiate  wllli  any  o\.Uuv  tocsumlo'il  and  [fas  owners. 

IN  WITNESS  WHEREOK,  this  lease  is  executed  to  lie  erfenlive  as  uf  Hie  date  lirst  wiillen  above,  but  upon  execution  shall  be  binding  on  Ihe  signatory  and  Ihe  signatory's 
heirs,  devisees,  executors,  administrators,  successoig  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parlies  hereinabove  named  as  Lessur. 
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